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STB E-File 

July 28, 2010 

Chief 
Section of Administration 
OfTice of Proceedings 
Surface Transportation Board 
Washington, D.C. 20423-0001 

RE: NET LEASE AGREEMENT dated as of June 25, 2010 between HELM-PACIFIC LEASING, a 
Nebraska genera) partnership and CML METALS CORPORATION, a Utah corporation pertaining to the 
lease of 150 rapid discharge open top hopper railcars in series USR 1000-1149 inclusive. 

Dear Section Chief: 

On behalf of Lessor. I submit for filing and recordation under Section 11301 ofTitIc 49 ofthe U.S. Code and Ihc 
regulations promulgated there under the following document: 

Fully executed true copy of the above referenced Net Lease Agreement. 

In connection with the recording of this Net Lease Agreement, please note the following information: 

Name and Address for Lessor; Helm-Pacitlc Leasing 
c/o Helm Pacific Corporation 
505 Sansome Street, Suite 1800 
San Francisco, CA 94111 
Attn: President and COO 

Name and Address for Lessee: CML Metals Corporation 
6249 West Gilbert 
Hurricane. UT 84737 
Attn: President 

Equipment: One hundred fifty (150) rapid discharge open top hopper railcars in series USR 1000-1149 inclusive. 

Please record this Net Lease Agreement as a primary recordation. Please apply the STB's filing fee to 1 lelm-
Pacific Leasing's account. 

Summary: NET LEASE AGREEMENT dated as of June 25,2010 between HELM-PACIFIC LEASI.NG. a 
Nebraska general partnership and CML METALS CORPORATION, a Utah corporation pertaining to the lease of 
150 rapid discharge open top hopper railcars in series USR 1000-1149 inclusive. 

Yours truly. 

_ .. . . y 

Cecilia Mostaghim 
Contract Administrator 

Enclosure 



CERTIFICATION OF TRUE COPY 

On July 28,20101 Cecilia Mostaghim, Contract Administiator for Helm-Pacific Leasing, exanuned 
the original copy ofthe NET LEASE AGREEMENT dated as of June 2S, 2010 by and between HELM-
PACIFIC LEASING, a Nebraska general partnership ("Lessor"), and CML METALS 
CORPORATION, a Utah corporation ("Lessee"). I hereby certify that I have compared the attached 
duplicate copy with the original and that it is a conq>lete, irue smd conrect copy ofthe original in all respects, 
including the dates, signatures and acknowledgement thereof. 

Name: Cecilia C. Mostaghim 
Title: Contract Administrator 

STATE OF CALIFORNIA 

COUNTY OF SAN FRANCISCO 

On July 28, 2010 before me, J. L. Pat TaA, personally appeared Cecilia C. Mostaghim, Contract 
Administrator for Helm-Pacific Leasing, who proved to me on the basis of satisfactory evidence to be the 
person) whose name is subscribed to the within instrument and acknowledged to me that she executed the 
same in her authorized capacity, and that by hex signature on the instniment the person, or the entity upon 
behalf of which the person acted, executed the instrument 

I certify under PENALTY OF PERJURY under the laws of the State of California that the foiegoing 

paragraph is true and correct. 

WITNESS my hand and official seal. i MMtaM 

!287 [ 

(Seal) 

J.l. MT WFT 
COfflmi»ion# 1752287 

i i ^ ^ H S B **^°'y ^Olic - California i 
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JUL 2 8 '10 - A 1 7 PM 

N E T L E A S E A G R E E M E N T SUftfACETRANSrORVATlOhWARO 

T H I S N E T L E A S E A G R E E M E N T ( " L e a s e " ) is dated a s of June 2 5 , 2 0 1 0 be tween H E L M - P A C I F I C 
L E A S I N G , a Nebraska general par tnership ( " L e s s o r " ) and C M L M E T A L S C O R P O R A T I O N , a Utah coiporat ion 
( " L e s s e e " ) . 

1. L e a s e . Subject to the te rms and conditions of this Lease, Lessor hereby leases to Lessee and Lessee hereby 
leases fiom Lessor the rail equipment described in Schedule A attached hereto ( " U n i t ( s ) " ) . Notwiti istanding anyth ing 
herein to the contraiy, Lessee acknowledges and agrees dmt this Lease is expressly contingent upon Lesso i^ purc luse o ^ 
acquisiti(m o f title to, t he Uni ts . Lessee fbrther acknowledges and agrees that if Lessor is unable to enter into a b inding 
contract to acquire title to all o f t h e Uni ts on o r before June 3 0 , 2 0 1 0 , then in such case this Lease shall become null and void 
and neither pa i ty shall h a v e any liability to the o ther u n d « this Lease. 

2 . DcHverv. I n s p e c t i o n & A c c e p t a n c e o f Uni t s . Subject to die cont ingency set foith in Section 1 above , 
Lessor shall m a k e the Uni t s available to Lessee in two (2) groups o f Units (each s u d i g roup a " G r o u p of U n i t s " ) at the 
Progress Rai l Services Coipora t ion &cili ty in Decouisey , Kimtucky ( "Del ive ry P o i n t " ) . Each G r o u p o f Uni ts will consist 
of seventy-five (73) Uni ts aU o f w h i c h wil l b e delivered to Lessee at the Del iveiy Point . T h e first G r o u p o f Units will b e 
delivered to Lessee o n or a b o u t J u l y l , 2 0 1 0 a n d the second Group ofUni ts will bie delivered to Lessee on or a b o u t J u l y l 5 , 
2 0 1 0 (any such da te the " D c B v c i y D a t e " as applicable to each Group of Units) . Lessee shall inspect each Group ofUni t s at 
the Del ivery Point and agrees to accept finm Lessor all Units which are ( i) in compl iance vn th the regulations o f the Federal 
Railroad Administrat ion ( " F R A " ) and the Association o f American Railroads ( " A A R " ) m l e s o f interchange then in effect 
(collectively, " R u l e s " ) . Lessee shall dec lare its acceptance o f the Uni t s b y execu t ing a n d del iver ing t o Lessor a 
" C e r t i f i c a t e o f A c c e p t a n c e " a s set forth in Exhib i t A at tached hereto, w h i c h shal l const i tu te conclus ive ev idence o f 
Lessee 's acceptance o f the Uni t s therein identified and that the Uni ts are in compl i ance wi th the Rules . U p o n the 
Del ivery Date o f each accep ted Uni t , Les see shal l take possess ion o f and a s sume control over such Uni t . Lessee shall b e 
responsible for al l cos t s associa ted w i t h the t ranspor t o f each accepted Un i t after t he Del ivery Da te . 

3 . T e r m . T h e " I n t e r i m T e r m " o f this Lease shall commence for each Uni t u p o n the D d i v e i y Date for such 
Uni t and shall cont inue in effect unti l Ju ly 3 1 , 2 0 1 0 . The " F i x e d T e r m " of this Lesse for all o f t h e Uni t s shall commence 
on Augus t 1, 2 0 1 0 a n d shall cont inue through and including Ju ly 3 1 , 2 0 I S (ttie Interim Term and Fixed Term are 
hereinafter referred to collectively a s the " T e r m " ) . 

4. Rcat. Security. 

(a) Rent. Rent shall commence for each Uitit vtpaa the date such Unit is interchanged fit>m the lines of die 
Union Pacific Raihoad Company to Lessee's facility at Iron Springs, UT ( "Ra i tComincB^ ia i tDa t e | | ^^ see shall pay 
to Lessor on Hie first day of each mondi in advance rent in the amount of H H I ^ ^ H H i ^ ^ ^ ^ ^ H H i ! pcr Unit per 
month ("Rent"). Rent shall continue in effect for each Unit, until such Unit is returned to Lessor in accordance with the 
terms of this Lease. Rent shall be pro-rated on a daily basis if the Rent Commencement Date or retum date for any Unit is 
odier than on the first day of any month. All payment of Rent shall be made directly to Lessor at its address for notices 
hereunder. Lessee's obligation to pay all Rent and other sums when due and to otho-wise peribim its obligations under this 
Lease is absolute and unconditional, and shall not be subject to any abatement, reduction, set-off, defense, coimterclaim, 
interruption, definment or recoupment. Each Rent or other payment made by Lessee hereunder shall be fmal and Lessee 
shall not seeJc to recover all or any part of such payment fit»n Lessor, llie Rent and other sums payable by Lessee hereunder 
shall be paid without nodoe or demand. 

(b) Secnritv. Lessee, as the client of U.S. Bank National Association (the "Bank"), shall secure fiom and have 
issued by the Bank an iirevocable "Letter of Credit" payable to Lessor as the named beneficiary. The Letter of Credit 
^all include, but not be limited to, the following provisions: 

0) Duration; The Letter of Credit shall commence on June 2S, 2010 and shall continue b fiill force and effect 
through and mcluding August 5,2013 ("36 Month Period"); and 

_AmouBt; The Letter of Credit shall begin in the amount of j ^ H ^ H H H H H H B H J J I ^ l H i 
Such amount is equal to twenty-four (24) months Rent for one hundred fifty (ISO) Units at the rental rate 

^ ^ ^ ^ ^ ^ • ^ • I J ^ ^ ^ ^ H I per Unit per mondi; and 

(ill) Event of Default; IfanEventofDefault,asdefinedinSectionl8beIow,shouldoccuratanytinieduringthe 
36 Mond) Period, Lessor shall receive the applicable "Letter of Credit Amount" set forth on the attached Schedule C. 

5. C a r H i r e E a r n i n g s . Provided that Lessee is not in default under diis Lease, Lessor shall paj^ to Lessee all car 
hire earnings attributable to t h e Uni ts (per d iem and/or mileage) received by Lessor, if any, until the expiration or earlier 
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termination of this Lease. If the Units bear repoiting maiks other than Lessor's, Lessor shall have no responsibility for any 
car hire earnings and such responsibility shall lie solely with Lessee. 

6. Identification Marks. Lessee will keqi each Unit marked with die identifying mark and number as set forth 
in Schedule A hereto, and Lessee will not change such mark or number without the prior written consent of Lessor. Lessee 
will not allow the name of any person or entity or any other mark or logo to be placed upon any Unit without the prior 
written consent of Lessor. 

7. Taxes. Lessee ^a l l pay when due (or reimburse to Lessor), and on a net after-tax basis shall indemnify and 
defisnd Lessor fiom and against any and all fees, taxes and governmental charges of any nature inchiding, without limitation. 
Kens, encumbrances, interest, penalties, fines and assessments (collectively, "Taxes") which may now or hereafter be 
imposed or levied by any foreign, federal, state, provincial or local authority upon this Lease or die Units (including, without 
limitation, relating to or arising fiom tlie transpcntation, deliveiy, installatbn, leasing, possession, use, operation, shnage and 
retum of sudi Units during the Term). The term Taxes shall mclude any peisonal property, sales, use, ad valoium or similar 
taxes applicable to the operation of die Um'ts during tlie Term. Lessee shall have no responsibility for any Taxes on or 
measured by Lessor's net income. Lessee will pay promptly all Taxes which may be imposed upon Lessee's income and 
earnings arising fix>m or connected with this Lease or the Units. 

8. Casualtv Occurrence. During the Teim, Lessee hereby assumes all risk of loss, damage, theft, taking, 
destruction, confiscation, condemnation, requisition or commandeering, partial or complete, of or to each accepted Unit, 
however caused or occasioned (coliecdvely, a "Casualty Occurrence"). Lessee shall promptly notify Lessor of any 
Casuaify Occurrence and fuQy iiform Lessor in regaid thmto. Such notice shall inchide a settlement vtive as specified in 
the Casually Schedule attached hereto as Schedules ("Settiemeat Value"), together with an amount equal to any accmed 
Rent for sudi Unit through the date of such Setderaent Vdue payment. Upon Lessee's payment of such Settlement Value 
and accrued Rent for any Unit, (a) the Rent for such Unit shall cease and this Lease for such Unit shall terminate, and (b) 
Lessee shall be entitied to ownership and possession of such Unit or the remains thereof on an as-is, wbere-is basis without 
recourse or warranty. Lessor has the right, but not the obligation, to replace any Unit which suffers a Casualty Occurrence, 
subject to Lessee's infection. Lessee shall not be released fiom the obligation to pay Rent under this Lease with respect to a 
casualtied Unit until the Settiement Value is paid to Lessor. Upon receipt by Lessor of any AAR Rule 107 payment fiom 
any raihoad with respect to any Unit for which Lessee has paid the Settiement Value, Lessor shall pronptly forward such 
payment to Lessee, provided Lessee is not in d e ^ l t under this Lease. 

9. Inspection. At die sole expense of Lessor, Lessor or its agent, shall have the right to inspect the Units and 
Lessee's records with respect tiiereto at such reasonable times and places as Lessor may request. 

10. Warranties; Waiver. So long as no Event of Default has occurred and is continuing, Lessor warrants that 
neitiier Lessor nor its successors and assigns will interfere witii Lessee's quiet enjoyment and use ofthe Units during tiie 
Term. Notwitiistanding anytiiing in tiiis Lease to tiie contaaiy, LESSOR LEASES AND LESSEE ACCEPTS THE 
UNITS AS-IS, AND LESSOR MAKES NO REPRESENTATIONS OR WARRANTIES OF ANY KIND 
RESPECTING THE UNITS WHETHER STATUTORY, WRITTEN, ORAL OR IMPLIED AND LESSOR HAS 
NOT MADE AND DOES NOT HEREBY MAKE, NOR SHALL IT BE DEEMED BY VIRTUE OF HAVING 
LEASED THE UNITS PURSUANT TO THIS LEASE TO HAVE MADE, ANY REPRESENTATION OR 
WARRANTY AS TO THE MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE, DESIGN OR 
CONDITION OF, OR AS TO THE QUALITY OF WORKMANSHIP IN THE UNITS, ALL OF WHICH ARE 
EXPRESSLY DISCLAIMED, AND LESSOR SHALL NOT BE LUBLE, IN CONTRACT, TORT OR 
OTHERWISE, ON ACCOUNT OF ANY MANUFACTURER'S OR OTHER DEFECT, WHETHER HIDDEN, 
LATENT OR OTHERWISE DISCOVERABLE OR NONDISCOVERABLE RESPECTING ANY UNITS. 
LESSEE HEREBY WAIVES ANY CLAIM (INCLUDING ANY CLAIM BASED ON STRICT OR ABSOLUTE 
LIABILITY IN TORT) IT MIGHT HAVE AGAINST LESSOR FOR ANY LOSS, DAMAGE (OCCLUDING 
INCIDENTAL OR CONSEQUENTIAL DAMAGE) OR EXPENSE CAUSED BY THE UNITS. LESSEE 
ACKNOWLEDGES THAT LESSOR DID NOT MANUFACTURE THE UNITS AND THAT LESSEE ACCEPTS 
THE UNITS BASED UPON ITS OWN JUDGMENT AND EXPRESSLY DISCLAIMS ANY RELIANCE ON 
STATEMENTS MADE BY LESSOR OR ITS AGENTS. 

11. Compliance with Laws and Rules. Lessee agrees to comply with all laws, rules, regulations, decrees, or 
orders which apply to the operation or use of any Unit, includt^ but not limited to the rules and regulations ofthe AAR, 
FRA and the Surface Transportation Board ("STO") or any otiier legislative, executive, regulatory, athninisttative or judicial 
body exercising any power or jurisdiction over any such Unit (collectively, "Laws"). 

12. Maintenance. Alteration; Accessions. 

(a) Maintenance. Commencing on the Delivery Date, Lessee shall pay for ail repairs, maintenance and 
replacement of parts as are necessaiy to k e ^ each Unit in good working order and repair, and suitable for loading and 
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interchange in accordance with all applicable Laws. Upon request Lessee shall provide Lessor with copies of all 
maintenance, cargo and transportation records in its possession pertaining to the Units. 

(b) Alteration; Accessions. Lessee shall not materially alter, or allow any third parfy to materially alter, the 
physical structure of any Unit without fhe prior written consent of Lessor. All additions, alterations, improvements or 
replacements to any Unit made by Lessee shall constitute accessions to such Unit and belong to Lessor unless otherwise 
agreed by the parties in writing. 

13. Insurance. During tiie Teim and so k)ng as Lessee retains possession of any Unit, Lessee shall maintain: (a) 
public l iabil ifyinsui^cejndudm&^itnotl^ to, "Broad Form General Liability, Raihoad Liabilify," in a minimum 
amount of H J j J I H ^ B I i l i l H H H ^ H i l P^^ occutrence for personal or bodily injury, wrongful death and properfy 
damage, in each case for such risks and with such insurance companies as are reasonably satisfactory to Lessor, and (" 
Raibioad Rolling Stock properfy insurance on the Units with policy limits equal to l 

1 per occutrence (wliich the paities acknowledge is equal to die maximum aggregate Settlement Vahie 
of one unit train comprised of 80 Units) ("RR Rolling Stock Policy"). The teim of die RR Rolling Stock Policy shall be 
twenfy-four (24) months less one (1) d ^ with renewal at twelve (12) months after inception at substantially the same tenns 
and conditions. All insurance policies, including tiie RR Rolling Stock Policy, shall be in tiie name of Lessee and shall (a) 
name Lessor as loss payee for the all risk insurance and as additional insured for liabilify insurance, and (b) provide Lessor 
witii tiiirfy (30) days' prior written notice before coverage lapses, is canceled or materially changes. If Lessee fails to obtain 
insurance, or if said insurance Ibises or is canceled, l ^ o r has the ri^t to purchase the insurance described above and 
Lessee shall pay the cost thereof. Lessee's insurance policies shall be primaiy to any insurance of Lessor, and Lessee shall 
require its insurers to specifically waive subrogation, claun and recovery against Lessor's insurance. Any deductibles in tiie 
above described policies shall be paid by Lessee. Lessee shall fiimish to Lessor upon execution of this Lease and thereafter 
at Lessoi's request, Certificates of Insurance evidencing the aforesaid insurance. Lessee shall provide Lessor a certified copy 
of each insurance policy upon written request 

14. Indemnification. Lessee shall indemnify, defend and hold harmless Lessor and its officers, partners, 
shareholders, affiliates, directors, attomeys, employees and agents fiom and against any and all costs, expenses, losses, taxes, 
penalties, obligations, claims, damages, actions or other liabilities (including but not limited to reasonable counsel fees and 
expenses, and tort and strict liabilify claims) which Lessor may incur (unless resulting fiom Lessoi's gross negligence or 
willful misconduct) in any way relating to, arising fiom or by reason of (a) this Lease or the use, operation, condition, 
deliveiy, storage, or retum of any Unit, until such Unit is reuimed to Lessor in accordance with the terms of this Lease, or (b) 
any accident, personal injury, death, property damage or other liabilify involving any Unit, on or after tiie Delivery Date until 
such Unit is retumed to Lessor in accordance with tiie terms of this Lease. The indemnities hereunder shall survive payment 
or performance of all other obligations under this Lease or tiie expiration or earlier tennination of this Lease. Lessee shall 
give Lessor pronipt written notice of any event or condition in connection with which Lessor may be entitied to 
indemnification h^undo ' . 

15. Pinandai Information. Lessee agrees to fiunish to Lessor (a) within one hundred twenfy( 120) days after 
the close of each fiiscal year, its audited consolidated financial statemoits including its most recent balance sheets, statements 
of income, retained earnings and changes in financial position for the fiscal year then ended, each prepared in accordance 
witii Uiiit»l States generally accepted accounting principles consistentiy ̂ plied ("GAAP"); all of which shall be certified 
by Lessee's independent auditors (or if unavailable by the president or chief financial officer), to be complete, correct and in 
accordance with GAAP subject only to noimal year-end niditing adjustments; and (b) promptiy fixuntime to time such otiier 
infonnation conceming the business, condition and af^irs of Lessee as Lessor shall reasonably request. 

16. Liens. At its sole expense. Lessee will keep die Units or any part thereof fi^e and clear of any and all liens, 
securify interests, chaiges, claims or other encumbrances ("Liens"), except for any Liens arising by, through or under 
Lessor. Lessee will promptly pay, satisfy and otherwise take such actions as may be reasonably necessaiy to keep the Units 
fiee and clear of, and to duly discharge, eliminate or bond in a manner satisfactory to Lessor, any Liens which may arise. 
Lessee will pronqitly notify Lessor in writing if it has knowledge of any Lien tiiat shall attach to any Unit, and ofthe full 
particulars thereof 

17. Return. 

(a) Retum. On or about the expiration ofthe Term Lessee shall retum die Units to Lessor at eitiier a location in 
die Chicago, IL area, or to a location of equal distance as between Iron Springs, UT and Chicago, IL, each as detennined by 
Lessor (any such location the "Return Point"). Lessor shaU notify Lessee of tiie Retum Point, and witiun ten (10) calendar 
days of receipt of such notice and at its sole expense. Lessee will deliver possession ofthe Units to Lessor at the Retum 
Point Lessee shall retuin each Unit to Lessor (i) in as good condition, order and repair as when delivered to Lessee, 
oidinaiy wear and tear excepted; provided, however, tiiat Lessee agrees to be responsible for tiie iqnur or replacement of any 
item wfaidi does not meet the specifications and requirements as stated in the Field Manual ofthe AAR Interchange Rules, 
(ii) in condition suitable for movement in tiie interchange system free from all FRA defects and in confoimify with all 
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applicable laws, lules and regulations, (iii) fi«e of A A R Rule 9S damage, aiid (iv) free from all accumulations from 
commodities tiansported in or on it while in the service of Lessee. Lessee shall continue to pay Rent and this Lease shall 
remain in fiill force and effect vrith respect to each Unit until such Unit is returned to L e ^ o r a t tiie Re tum Poin t Lessor will 
inspect each Unit at the Re tum Point, and Lessee agrees to pay Lessor witiiin thirty (30) days of receipt of any invoice for 
any repaiis for which Lessee is responsible hereunder. If upon the expiration or earlier tennination o f this Lease Lessor 
demands in writ ing fhe re tum o f a n y Unit to die Retum Point and Lessee fails to deliver such Unit to die Return Point widiin 
ten (10) calendar days of receipt of such notice. Rent shsdl cease and Lessee shall immediately commence to pay to Lessor 
(as liquidated damages and not as a penalfy) a monthly late fee equal to two hundred percent (200%) of the monthly rental 
rate for such Unit then in effect until such Unit is delivered to tiie Return Po in t All other terms and conditions of this Lease 
shall remain in fcxce. T h e provisions of this Section are witiiout prejudice to, and in addition to, any other remedies of 
Lessor. If Lessee shall for any reason faO to deliver any Unit to Lessor within ninefy (90) days of tiie expiration of tiie Term, 
Lessor shall have tiie option to declare that such Unit has suffered a Casuaify Occurrence. 

(b) F r e e S to rage . Upon Lessoi 's request. Lessee shall pennit Lessor to store the Units on its own tracks fi^e of 
chaige for a period not exceeding ninefy (90) days ( " F r e e S to rage P e r i o d " ) after such expiration and shall transport tiie 
same to any reasonable place o n the lines of railioad operated by Lessee or to any connecting carrier for shipment, all as 
leasonabfy directed by Lessor. The movement and storage of such Unit shall b e at the expense and risk of Lessee if Lessor 
has given movement and storage instmctions withm tiie Free Storage Period; provided, however, tiiat if Lessor requests 
Lessee to store any Unit fen: a period beyond the Free Storage Period, such additional storage shall be at tiie expense and risk 
of Lessor. During any storage period Lessee will permit L ^ o r or Lessor's agent, to inspect the same at such times as Lessor 
shall reasonably request. 

18. Default . Each o f t h e following shall constitute an " E v e n t o fDcfau I t " under this Lease: 

(a) Lessee fails to make any payment of any part o f the Rent or any other amount payable to Lessor under this 
Lease and such nonpayment continues for ten (10) calendar days after the due date thereof; 

(b) Lessee shall make or pennit any unauthorized assignment or transfer of this Lease or of possession ofthe 
Units, or any part thereof; 

(c) Lessee fails to perform or observe any term, covenant, condition or agreement contained in this Lease and 
such failure continues uncured for ten (10) calendar days after written notice thereof from Lessor; 

(d) A n y rqMresentation or warranfy made by Lessee m this Lease shall b e false or nusleading at any time in any 
material respect; 

(e) Lessee ceases doing business as a going concem or transfers all or a substantial part of its assets; or becomes 
or is adjudicated insolvent or baiuoupt, admits in writing its inabilify to pay its debts as they become due, or makes an 
assignment for tiie benefit of creditors; or Lessee applies for or consents to die appointment of any receiver, tnistee or similar 
officer for it or fw all or any substantial part or its property; or such receiver, tnistee or similar ofRoer is appointed witiiout 
tiie consent of Lessee; or Lessee institutes any bankruptcy, insolvency, reorganization, moratorium, arrangement,. 
readjustment of debt, dissolution, liquidation or similar proceeding relating to it under the laws of any jurisdiction, or any 
such proceeding is instituted against Lessee and is not dismissed within thirty (30) calendar days; OT any judgment, writ, 
warrant or attachmait or execution of similar process is issued or levied against a substantial part of Lessee's properfy and 
remains unsatisfied for thirty (30) calendar days. 

(f) H i e Letter of Credit as required by Section 4(b) hereof is terminated, revoked, invalidated, suspended or 
otherwise cancelled prior the expiration o f tiie 36 Montii Period, or any term or condition contained in the Letter of Credit is 
altered, amended or changed in any way vtdthout the prior written consent of Lessor in its sole discretion. 

19 . Remed ies . 

(a) Even t s of D e f a u l t U p o n t h e o c c u r r e n c e o f a n y E v e n t o f D e f a u l t , Lessor may, with or without notice to 
Lessee, exercise any one or more o f the following remedies, as Lessor in its sole discretion shall elect* 

(i) proceed by appropriate coiut action(s) either at law or in equify, to enforce Lessee's performance 
under this Lease or to recover damages for the breach thereof; 

(li) b y notice in writing to Lessee terminate this Lease, whereupon all rights of Lessee to the use o f the 
Units shall absolutely cease and tenninate, but Lessee shall remain liable as herein provided; 

(iii) require Lessee, at Lessee's expense, to retum any or all of die Units in accordance with the retum 
provisions o f this Lease, or Lessor or its a g e n t at its option may in a reasonable manner and widiout damage to die property 
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of Lessee or any third party enter upon die premises of Lessee or other premises where any of the Units may be and take 
possession of aO or any of such Units and tiiencefoith hold, possess and enjoy tiie same fiee fiom any right of Lessee, or its 
sublessee($), successors or assigns, to use the Units for any purposes whatsoever; 

(iv) declare immediately due and payable all Rents and otiier amounts due and to become due under tiiis 
Lease; 

(v) sell by public or private sale, release, hold, retain, or otherwise dispose ofthe Units in any manner 
Lessor chooses, &ee and clear of any claims or rights of Le^ee; and 

(vi) exercise any other right or remedy tiien available to Lessor at law or in equify. 

(b) Interest In the event Lessee shall be in de&ult in the payment of Rent or any other amount due under this 
Lease, Lessee shall pay I^ssoras ad^timdiaiteHnter«t on such xmpaid sum fiom its due date to the date of payment by 
Lessee at a rate equal to H H I ^ H H I ^ ^ H H i P ^ month or the maximum rate permitted by law, whichever is 
less. 

(c) Cumulative Remedies. No remedy refeired to in this Lease is intended to be exclusive, but each shall be 
ciunulative and concurrent to the extent permitted by law, and shall be in addition to any otiier remedy referred to above or 
otherwise available to Lessor at law or in equify. No fiulure or delay on the part of Lessor to exercise any right or remedy 
hereunder shall operate as a waiver tiiereof No express or implied waiver by Lessor of any default or breach shall constitute 
a waiver of any otiier or subsequent defiiult or breach by Lessee. If Lessee fiils to pay or othenvise perfonn any of its 
obligations under tius Lease, Lessor may, but shall not be obligated to, pay such amounts or perform such obligations for tiie 
account of Lessee witiiout thereby waiving Lessoi's right to declare an Event of Default In any such event, Lessee shall 
immediately upon demand reimburse Lessor for any such costs and expenses incurred by Lessor. , 

(d) Costs of Default In addition to tiie above and in all cases. Lessee shall be liable for all costs, expenses and 
damages incuired by Lessor by reason of tiie occurrence of any Event of Default or the exercise of Lessor's remedies with 
respect thereto, including, but not limited to, all reasonable attorneys' fees and costs whetiier or not court proceedings are 
brought, costs related to the repossession, storage, repair, inspection, and transportation or otiier di^osition ofthe Units, and 
all incidental and consequential damages. 

20. Assienment and Use. 

(a) Assignment bv Lessor. Lessor may, witiiout the consent of and without notice to Lessee, assign or sell its 
interest in, grant a securify interest in, or otherwise transfer in whole or in part this Lease, any Unit or any of its rights, 
interests or obligations witii respect tiiereto, including, witiiout limitation, all Rent and otiier sums due or to become due to 
one or more persons or entities. Lessee shall be under no obligation to any assignee of Lessor except upon written notice of 
such assignment fiom Lessor. In conjunction with any assignment of tiiis Lease by Lessor, Lessee hereby agrees to promptiy 
provide any reasonable documentation requested by Lessor. Lessee shall not assert against any assignee any claim, defense, 
counterclaim or set-off tiiat Lessee may at any time have against Lessor. 

(b) Assignment bv Lessee. So long as Lessee shall not be in default hereunder, Lessee may with the prior 
written consent of Lessor, at Lessor's sole discretion, sublease or assign any one or more ofthe Units. For purposes hereof 
an assignment shall be deemed to include any sale, transfer or assignment of tiiis Lease by operation of law or otherwise or 
any material change in the beneficial ownershq> of Lessee. Witiiout the prior written consent of Lessor, Lessee may not 
otiierwise transfer or encumber its leasehokl interest under tiiis Lease in the Units and Lessee shall not part with the 
possession or control of, or suffer or allow to pass out of its possession or control, any ofthe Units. 

(c) Restrictions oa Use. Lessee covenants and agrees at all times tiiat: (i) Lessee will not sublease or assign this 
Lease to any person or entify that is not a United States citizen or incorporated under the laws of a state of tiie United States, 
(ii) Lessee will not use or operate the Units outside ofthe United States (otiier than incidental and temporary use in Canada 
not to exceed ninefy (90) days in any one year period), and (iii) Lessee will use and operate the Units only in tiie ordinaiy 
conduct of its business by qualified employees of Lessee and in accordance with all ^iph'cable operating instmctions for any 
Unit, including, but not limited to, the caigo weight limits stenciled on each Unit. Lessee agrees to not lolad or use any Unit 
to transport any hazardous material or substance as defined in any foreign, federal, state at local law, rule or regulation. 

21. Representations & Warranties of Lessee. Lessee represents and warrants to Lessor that (a) Lessee is a 
corporation duly organized, validly existing and in good standing under applicable state law, witii adequate corporate power 
to enter into this L ^ e ; (b) titis Lease has been duly authorized, executed and delivered by Lessee and constitutes a valid, 
legal and binding agreement, enforceable in accordaiice witii its terms; (c) the execution and perfomiance of tills Lease will 
not contravene, breach or create a material default under any legal, oiganizationai or contractual obligation of Lessee or any 
law, rule, regulation, judgement or order binding upon Lessee or its property; (d) tiiere arc no pending or threatened actions 
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or proceedings before any court or admim'strative agency tiiat could have a material adverse effect on Lessee, nor is Lessee in 
default under any material loan, lease or purchase obligation; and (e) the fmancial statements and other information 
fiimished and to be furnished to Lessor are and wUl be tme and coirect. 

22. Notices. Any notices given or required to be given hereunder shall be sufficient if transmitted and received 
by facsimile (with a confirmation copy sent by overnight air courier or certified mail), sent by overnight air courier, or 
deposited in the United States mail, postage prqiaid, certified, retiun receipt requested, to tiie addresses set forth below or at 
such other address as the paities shall have specified in writing: 

If to Lessor: If to Lessee: 

Helm-Pacific Leasing CML Metals Coiporation 
c/o Helm Pacific Corporation 6249 West Gilbert 
SOS Sansome Stieet, Suite 1800 Indusbial Court 
San Francisco, CA 94111 Hunicane, UT 84737 
FAX: (41S) 398-4816 FAX: (435) 627-1411 
ATTN: President and COO ATTN: President 

23. Miscellaneous. 

(a) Further Assurances. Upon Lessoi's request and at its sole expense. Lessee shall promptly execute, 
acknowledge and deliver such fiirther documents, and \ske any and all otiier action reasonably requested by Lessor fiom time 
to time as is necessaiy for tiie purpose of effectuating the intent and puiposes of tiiis Lease, as required by law or to protect 
the interests of Lessor in tiie Units and this Lease, including, without limitation, aMemoiandum of Lease to be filed witii the 
STB and UCC-1 Financing Statements. 

(b) Severabllitv. If any term, provision, covenant or restriction of this Lease is held by a court of competent 
jurisdiction to be invalid, void or imenforceable, the remainder of tiie terms, provisions, covenants and restrictions shall 
remam in full force and effect and shall in no way be affected, impaired or invalidated. It is hcreliy stipulated and declared to 
be fhe intention of the parties hereto that they would have executed the remaining terms, provisions, covenants and 
restrictions witiiout including any of such which may be hereafter declared invalid, void or unenforceable. 

(c) Entire Agreement; Amendment. This Lease, togetiier with all exhibits and schedules attached hereto, 
contains die entire agreement of the parties regarding tiie subject matter hereof and supersedes all other agreements and 
understandings, oral or written, with respect thereto. This Lease may not be amended, modified or changed, or any provision 
of this Lease waived, except by instruments in writing signed by the parties hereto. No course of dealing between tiie parties 
will be deemed to modify, amend or discharge any part of tius Lease or any rights or obligations of any parfy. 

(d) Successors and Assigns. This Lease will bind and inure to the benefit of the respective successors and 
permitted assigns ofthe parties hereto. 

(e) Counterparts. This Lease and any documents collateral tiiereto may be executed in any number of 
counterparts and each such counterpart hereof shall be deemed to bc an original, but aU such counterparts taken together 
shall constitute but one agreement. 

(f) Law Governing; Waiver of Jury Trial. This Lease shall be constnied and enforced, in accoidance with the 
laws ofthe State of California, without reference to its choice of law provisions; provided, however, tiiat the parties shall be 
entitied to all rights confened by 49 U.S.C. 11301. THE PARTIES EACH IRREVOCABLY WAIVE THEIR 
RESPECTIVE RIGHTS TO A T R U L BY JURY IN CONNECTION WITH ANY MATTER RELATING 
DIRECTLY OR INDIRECTLY TO THIS LEASE OR THE UNITS WHETHER WITH RESPECT TO 
CONTRACT CLAIMS, TORT CLAIMS OR OTHERWISE. THIS WAIVER SHALL APPLY TO ANY 
SUBSEQUENT AMENDMENTS, RENEWALS, SUPPLEMENTS OR MODIFICATIONS TO THIS LEASE. 

(g) Constmctiop. The language used in this Lease will be deemed to be the language chosen by the parties 
hereto to express their mutual intent, and no rule of strict constmction will be applied against either party. Lessee 
acknowledges that it has been represented by counsel in connection with this Lease or that it has vohuitarify declined to seek 
representation by counsel. Lessee has not received nor is Lessee relying on advice concerning tax and legal matters from 
Lessor or its counsel 

(h) Brokers. Each parfy represents and wanants that it has not employed, authorized or appointed a broker in 
connection with the transactions contemplated by this Lease. 
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(i) Sarvival. The respective representations, warranties, indemnities, covenants, obligations and agreements of 
tiie parties shall survive the expiration or earlier temiination of tfiis Lease or any extensions thereof. 

Q) Attorneys' Fees. If any legal action is brought for the enforcement of this Lease or because of an alleged 
dispute, breach, default or misrepresentation in connection with any of tiic provisions of this Lease, the successful or 
prevailing parfy shall be entitied to recover reasonable attorneys' fees and other costs incurred in such action or proceeding. 

IN WITNESS WHEREOF, the parties hereto have caused this Lease to be executed by their duly authorized 
representative as of tiie day and year first above written. 

LESSOR LESSEE 

HELM-PACfflC LEASING CML METALS CORPORATION 

By: Helm Pacific Corporation, a 
General Partner 

Name: Courtney A! trH! Williams Courtney A. IJHl Wflliams / • / / •. 
Title: President andTOO Name: /^f?'^^ C^^/'^"-^/^. 

Titie: y V ^ J ^ o/^^/ / / C if cr 

By: Union Pacific Venture Leasing, 
Incorporated, a General Partner 

By: V) yO.iJU^rr^ 
Name: Ed Weber 
Titie: President 
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SCHEDULE A 

To the Net Lease Agreement dated June 25,2010 between Helm-Pacillc Leasing and CML Metals Corporation. 

THE UNITS 

Description of Units: ISO, 100-ton, 4000 cubic foot capacify, aluminum rapid discharge KDII open top hopper railcars built 
by Trinify Industries in 1991. 

Unit Marks and Numbers: USR 1000-1149 
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SCHEDULES 

To tbe Net Lease Agreement dated June 25,2010 between Heim-Padflc Leasing and CML Metals Corporation. 

CASUALTY SCHEDULE 
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SCHEDULE C 

To the Net Lease Agreement dated June 25,2010 between Hclm-Pacilic Leasing and CML Metals Corporation. 

Lease Rent Rale 
Per Care Per Month 

Unit Count X150 

Total Monthly Payment $ 

Event of Default 
Occufrence 
(LeasaTem) 

Period by Kkmth) 

0-1 

2 

3 

4 

5 

6 
7 

8 

9 

10 

11 
12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 
24 

25 

26 

27 

28 

29 

30 

31 

32 

33 
34 

35 
36 

Rent Payment Months 
(Remaining) 

24 

24 

24 

24 

24 

24 

24 

24 

24 
24 

24 
24 

24 

23 

22 

21 

20 

19 

18 

17 

16 

15 
14 

13 
12 

11 

10 

9 

8 

7 

6 

5 

4 

3 

2 
1 

Letter of Credil 
Payment Months 

(Remainina) 

36 

35 

34 

33 

32 

31 

30 

29 

28 
27 

26 

25 
24 

23 
22 

21 

20 

19 

18 

17 

16 

15 
14 

13 
12 

11 

10 

9 

8 

7 

6 

5 

4 

3 

2 
1 

Letter of Credit Payment Amount 
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EXHIBIT A 

To the Net Lease Agreement dated June 25,2010 between Hebn-Padflc Leasing and CMI^ Metals Corporation. 

CERTIFICATE OF ACCEPTANCE 

The undersigned, a duly authorized representative of CML Metals Corporation ("Lessee"), does hereby 
certify that he/she has caused to be inspected and, on the date set out l>elow, has accepted on behalf of Lessee the 
following units of equipment, which units Lessee hereby acknowledges are in good order, condition and repair and 
conform in all respects to the terms, provisions, requirements and standards of tiiat certain Net Lease Agreement dated as 
of June 2S, 2010, between Helm-Pacific Leasing and Lessee. 

Equipment Description: One hundred fiify (ISO), 100-ton, 4000 cubic foot capacify, aluminum rapid discharge RDII 
open top hopper railcars built by Trinify Industries in 1991. 

Specifications for Trinity Built RD H Aluminum Body Hopper Cars: 

Builder 
Built 
Light Weight 
GRL 
Clearance 
Truck Centers 
Length Over Strikers 
Length Over Pulling Face of Coupler 
Extreme Height 
Extreme Width 
Inside Width 
Slope Sheet 
Pockets 
Door Cylinders 
Trucks 
Brake Beams 
Couplers 
Yokes 
Draft Gear 
Air Brake 

Notes: 
All dimensions are approximate. 
All specialties are as built and may have been changed. 

Trinify 
1991 
50,500 
270,000 
Plate "B" 
40-6 
50-5 
53-1/2 
13-6 
10-8 
9-10.1/2 
45 deg 
5 
1 
Ride Master/S2HD 
#18 
M&T 
Y44 
MK50 
ABDX w/8.5 X 12 cyl 

Unit Numbers: 
USR 1000-1149 

Acceptance Date & Location: 
June 10,2010 at Progress Rail Facilify - DeCoursey, KY 

LESSEE'S AUTHORIZED REPRESENTATIVE: 
CML METALS CORPORATION 

By:. 

Print Name:_ 

Titie:_j 

Date: 
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